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Form FTO-1594 (Rev. 07/05) U.5, DEPARTMENT OF COMMERCE
OMB Collection 0851-0027 (exp 6/30/2008) United States Patent and Trademark Cffica
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Diractor of the U, 5. Patent and Trademark Office; Please recard the attached documants or the new address(as) balow.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) O v
a5

Additional namas, addresses, or citizenship attached?
VIACOM INTERNATIONAL INC. - [¥] Ne

Name: TEMPO NETWORKS LLG
Internal

[] individual(s) [ Association Address: Attn: Fraderick Morton, Esq,
(1] General Parinership [ Limited Partnership Streat Address’ 1633 Broadway

v ian- :

Corporation- State: Delaware City: New York

[] other

Citizenship (see guidelines)

State; New York

Country: U.S.A Zip: 10019
Additlonal names of convaying parties ettached? D‘r'es Noi E[ Associaion  Gitizenship

|:| Ganeral Partnership  Citizenship
[] Limited Partnership ~ Citizenship
Corporation Citizenship_Delaware

3. Nature of conveyance )/Execution Date(s) :

Execution Date(s) NOVEMBER 8, 2007

Assignment Merger

] Assig [Merg [ other Citizenship

ecurity Agreemen ange of Name If assignesa is not domiciled in the United States, a domastic
[ security A t Cch fN f
D o represantatlve dasignation is attached: Yes No

ther, {Designations must be a separate documeant from asslgnment)
4. Application number(s) or registration number(s) and identiflcation or desctiption of the Trademark,
A. Trademark Application No.(s) B. Trademark Registration No.(s)
SEE ATTACHED SEE ATTACHED

|Add|t|onal sheel(s) attached? [7] Yes [ ] No
C. Idant:f‘catlon or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

SEE ATTACHED

3. Name & addrees of party to whom correspondence | g Total number of applications and
concarning document should ba malled: registrations involved; B
Name: TEMPO NETWORKS LLC

Internal Address: Attn: Frederick Morton, Esg. 7. Total foe (37 CFR 2.6(b)(6) & 3.41)  $.800.00

] Authorized to be charged by credit card
Authorized to be charged to deposit account

k)
b
@
)
-
[
0
[
m
T
0
-
0
[
Q
e
[}
-
o
L]
I
)

Strest Address: 1633 Broadway, Sth Floor

I:l Enclosed

City: New Yark 8. Payment Informatlon:
State: New York Zip: 10019 a. Credit Card  Last 4 Numbers

Expiration Date
Phone Number: (212) 6534-8422
Fax Number: b. Deposit Account Number _50-1543
Email Address: fraderick monop@oivaidiicom 2 J_,'“ Authorized User Name Matthew Howard
9, Signature: {7z Novemnber 14, 2007

Signature Date

MATTHEW HOWARD Total number of pagss Including caver ’?
Name of Person Signing sheet, attachments, and dogument;

Documents to be recordad (Including covar shaat) should be faxed to (571) 273-0140, or malled to:
Mal Stop Aaalgnmant Recordation Services, Diractor of tha USETO, P.O. Box 1450, Alaxandria, VA 223131450
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Schedule 1

Trademarks
ﬁdark Serial No./Reg. No. | Filing Date International

l Trademark Class‘j
TEMPO 78/619,874 4/29/05 41 I
TEMPO 78/619,873 4/29/05 38 !
TEMPO 78/619,867 4/29/05 9
TEMPO Logo 78/737,865 10/21/05 41
TEMPO Logo 78/737,862 10/21/05 IR
TEMPO Logo 78/737,858 10/21/05 9
INSIDE THE RHYTHM | 3,269,792 1/24/07 41
GATEWAY TO ALL 77/056,199 77/056,199 41
THINGS CARIBBEAN

Doc#: USHS097208v)
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ASTER TRADEMARK ASSIGNMENT

This Master Tradcmark Assignment is made and entered into as of
November ﬁ, 2007, (this “Assignment”), by Viacom Intemmational Ine. (*Assignor”), in favor
of Tempo Networks, LLC, a Delaware limited liability company (“Tempo™). Capitalized
terms used but not defined herein have the meanings assigned to them in the Membership
Interest Purchase Agreement by and between Assignor and Caribbean Project Acquisition,
LLC, a Delaware limited Liability company (“Buyer™), dated as of November , 2007 (the
“Purchage Apgreement”).

Purguant to the Purchase Agreement, Assignor has assigned all of its right, title
and interest in and to certain trademarks and service marks throughout the world, including all
the trademarks, service marks and applications listed on Schedule 1 attached hereto, (the

*“Trademarks™).

The parties wish to cxceurc this Assignment for purposes of transferring the
Trademarks pursuant to the Purchase Agreement and recording this Assignment with the U.S.
Patent and Trademark Office and all applicable foreign intellectual property offices registrars,
as may be necessary to effectuate the assipnment and transfer of the Trademarks from
Assignor to Tempo.

In consideration of the premises and the mutual representations, warranties,
covenants and agreements contained herein, and for other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Assignor hereby assigns to Tempo: (a) ail of Assignor’s right, title and
interest in and to the Trademarks; (b) any and all goodwill of any business associated and
connected therewith or symbolized thereby; (c) all proceeds therefrom and the right to bring
an action at law or in equity for any infringement, dilution or violation of any of the
Trademarks occurring prior to the date hercof; and (d) the right to collect all damages,
settlements and procceds relating to the Trademarks.

2. To the extent the Trademarks include any United States trademark
apphcation that is based on an intenr-to-use, Assignor hereby acknowledges that this
Assignment is to a successor to that portion of Assignor’s business to which the Trademarks
pertain, in accordance with 15 U.8.C, § 1060(a)(1).

3. As further set forth in the Purchase Agreement, Assignor shall, at
Buyers® reasonable request, take such further action and exceute such additional agreements
and instruments as may be necessary to effect the assignment contemplated hereby and to
perfect Tempo’s title in and to the Trademarks.

4. This Assignment is subject to all the terms and conditions of the
Purchase Agreement. The parties intend that this Assignment is for recordation purposes only
and its terms shall not modify the applicable terms and conditions of the Agreement, which
govern the parties’ rights and interests in the Trademarks.

60036761 _1.00C
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[The next page is the signature page]
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IN WITNESS WHEREOF, Assignor has caused this Assignment to be duly
authorized and executed as of the date hereof.

VIACOM INTERNATIONAL INC.

Name: Michasl D. Pricking
Title: Ftwcullve Vios President,
*  GQenarel Counasl, Secretary

[Signature page to Magter Trademark Assignment]
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STATE OF NEW YORK )

STATE OF NEW YoRK . 4.
COUNTY OF NEW YORK )

On this day ofgﬂpm‘f 2007 before me personally came Ml ’Eha&l,ﬁiwﬁ
to me known to he the person who signed the forsgoing instrument and who being duly sworn
by me did depose and state that [s/he] is a representative of Viacom Intemational Inc.; [3/he)
signed the instrumnent in the name of Viacom International Inc.; and [ahe] had the authority to
sign the instrument on behalf of Viacom International Inc..

Notary Public

RICARDO L. GOMEZ-NIETO
Pubiic, State of New York
oA . 01606094250

Cualified wm G?&'f?u ™

Jume

Doc #:U51:5065897.2
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SCHEDULE 1
Trademarks
Country Mark Registration Reg. Date-
No./Appln. No, | Filing Date Class
Anguilla TEMPO 3973 6/15/05 25
TEMPO 3973 6/15/05 38
TEMPO 3973 6/15/05 41
TEMFPO 3973 6/15/05 9
TEMFPO 3973 6/15/06 16
Aruba TEMPO 9/15/)5 38
TEMPO 9/15/05 41
TEMPO 9/15/05 9
TEMPO 9/15/05 16
TEMPO 9/15/05 25
Bahamas TEMPO Appln. 27831 6/14/05 38
TEMPO Appin. 27829 | 6/14/05 39
TEMPO Appln. 27830 6/14/05 8
Barbados TEMFO §1/20705 6/8/05 38
TEMPO 81/20704 6/8/05 41
TEMPO 81/20708 6/8/05 9
TEMPO 8120706 8/24/06 25
TEMPO 8120707 8/24/06 16
3
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Country Mark Registration Reg. Date-
No./Appln. No. | Filing Date Class
Bermuda TEMPO 42066 6/2/08 25
TEMPO 42064 6/2/05 9
| TEMPO 42065 6/2/05 16
TEMPO 42068 6/2/05 41
TEMFO 42067 6/9/05 38
British Virgin | TEMPO 4375 6/20/05 3
Tslands
TEMFPO 4375 6/20/05 38
TEMPO 4375 6/20/05 39
Canada TEMFPO Appln. 10/31/05 25
1277851
TEMFPO Appln. 10/31/05 38
N 1277851
TEMFO Appln. 10/31/05 41
1277851
TEMPO Appln. 10/31/05 o
1277851
TEMPO Apph. 10/31/05 16
- . 1277851
6
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Country Mark Registration Reg. Date-
_ No./AppIn. No. | Filinp Date Class
Dominica TEMPO Application 8
Refused
TEMPO Application 38
Refused
TEMPO Application 39
Refused
Dominican TEMPO 150379 10/15/05 9
Republic R
TEMPO 150379 10/15/05 38
TEMPO 150379 10/15/05 41
Jamaica | TEMPOQ 146960 6/17/05 25
TEMPO 46960 6/17/05 38
TEMPO 46960 6/17/05 41
TEMPO 46960 6/17/05 9
I TEMPO 46960 6/17/05 16
Montserrat TEMPO 3548 6/24/05 39
B TEMFPO 3548 6/24/05 3
. TEMPO 3548 6/24/05 38
7
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Country Mark Registration Reg. Date-
No./Appin. No. | Filing Date Class

Netherlands TEMPO 11402 6/10/05 25
Antilles

TEMPO 11402 6/10/05 38

TEMPOQ 11402 6/10/05 41

TEMPO 11402 6/10/05 9

TEMPO 11402 6/10/035 16 .
St. Kitts-Nevis | TEMPO 1772005 6/21/05 38

TEMPO 1772005 6/21/05 41 ]

TEMPO 1772005 6/21/05 9

TEMPO 1772005 6/21/05 16

TEMPO 1772005 6/21/05 25
5t. Lucia TEMFPO 133/2005 6/16/05 38

TEMPO 133/2005 6/16/05 41

I TEMPO 133/2005 6/16/05 9
TEMPO 133/2005 6/16/05 16
TEMFPO 133/2005 6/16/05 25
8
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Country Mark Registration Reg. Date-
No./AppIn. No. | Filing Date Class
Trinidad & TEMPO o168 6/9/05 41
Tobago
36168
TEMPO 9
36168
TEMPO 116
36168
_ TEMPO 25
36168
» TEMPO 38
Turks & Caicos | TEMPO 13974 6/14/05 R
TEMFPO 13974 6/14/05 41
TEMPFO 13974 6/14/05 o
TEMPO 13974 6/14/05 16
TEMPO 13974 6/14/05 25
TEMFPOQ 13975 6/14/035 16
TEMPO 13976 6/14/05 25
L TEMFPO 13977 6/14/05 38
. TEMPO 13978 6/14/05 41
United States TEMPO Appln, 4/29/05 41
78/619,874
TEMPO Appln. 4/29/05 38
78/619,873
TEMPO Appln. 4/29/05 9
78/619,867
9
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Country Mark Registration Reg. Date-
No./Appln. No, | Filing Date Class

Anguilla TEMPO Logo | 4053 12/16/05 38
TEMPO Loge | 4033 12/16/05 41
TEMPO Logo | 4053 12/16/05 9
TEMPO Logo | 4053 12/16/05 16
TEMPOQ Logo | 4053 12/16/05 25

Aruba TEMPOQ Logo | 25528 12/5/05 25
TEMPO Logo | 25328 12/5/05 38
TEMPO Logo | 25528 12/5/05 41

| TEMPO Logo | 25528 12/5/05 9

TEMPO Logo | 25328 12/5/05 16

Bahamas - | TEMPO Logo | Appln. 28866 12/8/05 38
TEMPO Logo | Appln. 28807 | 12/8/05 39
TEMPO Logo | Appln. 28865 | 12/8/05 8 ]

Barbados TEMPO Logo | 8121285 3/9/07 41
TEMPO Logo | 8121283 3/9/07 16
TEMPO Logo | 8121287 3/9/07 25
TEMPO Logo | 8121286 3/9/07 38
TEMPO Logo | 8121282 3/9/07 9

10
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Country Mark Registration Reg. Date-
No./Appln, No. | Filing Date Class
| Bermuda TEMPO Logo | 45091 12//6/05 41
TEMPO Logo | 45090 12/6/05 38
TEMPO Logo | 45087 12/6/05 9
TEMPO Logo | 45088 12/6/05 16
| TEMPO Logo | 45089 12/6/05 25
British Virgin | TEMPO Logo | 4449 12/9/05 38
Islands
| TEMPO Logo | 4449 12/9/05 39
TEMPO Logo | 4449 12/5/05 8
Canada TEMPO Logo | Appln. 11/8/05 38
1278877
TEMPO Loge | Appln. 11/8/05 41
1278877
TEMPO Logo | Appln. 11/8/05 9
1278877
TEMPO Logo | Appln. 11/8/05 16
1278877
TEMPO Logo | Appln. 11/8/05 25
1278877
I1
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_f}_t)untry | Mark Registration Reg. Date-
| No./Appln. No. | Filing Date Class
Dominica TEMPO Logo | Application 8
refused
TEMPO Logo | Application 38
B refused
TEMPO Logo | Application a9
B refused
Dominican TEMPO Logo | 152651 2/14/06 38
Republic
TEMPQ Logo | 152651 2/14/06 41
TEMPO Logo | 152691 2/14/06 9 ]
Jamaica TEMPO Logo | 47847 12/19/05 25
TEMPO Logo | 47847 [ 12/19/05 38
TEMPO Logo | 47847 12/19/05 41
TEMPO Logo | 47847 12/19/05 9
TEMPO Logo | 47847 12/19/05 16
Montserrat TEMPO Logo | 3594 1/24/06 38
TEMPO Logo | 3394 1/24/06 39
TEMPO Logo | 3594 1/24/06 8
12
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| Country Mark Registration Reg. Date-
No./Appln. No. | Filing Date Class
Netherlands TEMFPO Logo | 11814 12/30/05 41
Antilles
TEMPO Logo | 11814 12/30/05 16
TEMPO Logo | 11814 12/30/05 25
TEMPO Logo | 11814 12/30/05 38 ]
_____ TEMPQO Logo | 11814 12/30/05 9
St. Kitts-Nevis | TEMPO Logo | 20050413 12/2/05 25
TEMPO Logo | 20050413 12/2/05 38
TEMPO Logo | 20050413 12/2/05 41
TEMPO Logo | 20050413 12/2/Q5 9
TEMPO Logo | 20050413 12/2/05 16
5t. Lucia TEMPO Logo | Application 1/10/06 38
4/2006
TEMPO Logo | Application 1/10/06 41
4/2006
TEMPO Logo | Application 1/10/06 9
4/2006
TEMPO Logo | Application 1/10/06 16
4/2006
TEMPO Logo | Application 1/10/06 25
4/2006
13
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Country Mark Registration Rep. Date-
No./Applu. No. | Filing Date Class
Trinidad & TEMPO Loge | Appln. 36786 12/20/05 41
Tobago
TEMPO Logo | Appln. 36786 | 12/20/05 16
TEMPQ Logo | Appln. 36786 12/20/05 23
TEMPO Logo | Appln, 36786 | 12/20/05 38
_____ TEMPO Logo | Appln, 36786 | 12/20/05 9
Turks & Caicos | TEMPO Loge | 141138 11/25/05 16
TEMPO Logo | 14119 11/25/05 25
L TEMPQ Logo | 14120 11/25/0% 38
_ TEMPO Logo | 141121 11/25/0% 41
TEMPO Logo | 14117 11/25/05 9
United States TEMPO Loge | Appln 10/21/05 41
L 78/737,865
TEMPO Logo | Appln. 10/21/05 38
78/737,862
TEMPO Logo | Applh. 10/21/05 9
78/737.858
14
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Country Mark Registration Reg. Date- ]
o No./Appin. No. | Filing Date Class
Anguiila INSIDE THE | 4032 3/31/06 41
RHYTHM
Aruba INSIDE THE | 25527 12/5/05 41
RHYTHM N
Baharmas INSIDE THE | Appln. 28877 12/8/05 a9
RHYTHM
INSIDE THE | Appln. 28876 12/8/05 8
RHYTHM
Barbados INSIDE THE | 8121284 3/9/07 41
RHYTHM
Bermuda INSIDE THE | 45086 12/6/05 41
RHYTHM
British Virgin | INSIDE THE | 4448 12/9/05 39
Islands RHYTHM
Canada INSIDE THE | Appln. 11/8/05 41
RHYTHM 1278867
Community INSIDE THE | 4734232 11/9/05 4]
Trademark RHYTHM
Dominica INSIDE THE | Appln. 1/27/06 39
RHYTHM
INSIDE THE | Appln. 1/27/06 8
L | RHYTHM
15
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Country Mark Registration Reg. Date- _\
L No./Appln. No. | Filing Date Class

Dominican INSIDE THE | 200573423 11/22/05 41

Republic RHYTHM

Jamaica INSIDE THE | 47807 12/19/05 4]
RHYTHM

Montserrat INSIDE THE | 3593 1/24/06 39
RHYTHM
INSIDE THE | 3593 1/24/06 8
RHYTHM

Netherlands INSIDE THE | 11813 12/30/05 41

Antilles RHYTHM

&t. Kitts-Nevis | INSIDE THE | 2005041258 12/2/05 41
RHYTHM

St. Lucia INSIDE THE | 2006/000003 1/10/06 41
RHYTHM

Trinidad & INSIDE THE | Appln. 36785 12/20/05 41

Tobago RHYTHM

Turks & Caicos ;| INSIDE THE | 14116 11/25/05 41
RHYTHM

United States INSIDE THE | 3,269,792 7/24/07 41
RHYTHM
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RECORDED: 11/14/2007
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Country Mark Registration Reg. Date-
No./Appln, No. | Filing Date Class

United States GATEWAY 77/056,199 12/4/06 41

TO ALL

THINGS

CARIBBEAN
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